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AEROHIVE NETWORKS, INC.
330 Gibraltar Drive
Sunnyvale, California 94089
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 10:00 a.m. Pacific Time on Wednesday, May 27, 2015
Dear Stockholder:

We cordially invite you to attend the 2015 Annual Meeting of Stockholders of Aerohive Networks, Inc. We will hold
the meeting on Wednesday, May 27, 2015, at 10:00 a.m. Pacific Time, at 1213 Innsbruck Drive, Sunnyvale,
California 94089, to propose the following:

1. To elect three Class I directors to serve until the 2018 Annual Meeting of Stockholders, or until their
successors are duly elected and qualified;

2. Toamend our 2014 Employee Stock Purchase Plan to increase the share reserve, modify the evergreen
provision, and shorten its term, as described in the proxy statement accompanying this notice;

3. To amend and restate our 2014 Equity Incentive Plan to modify certain terms relating to the granting of
performance-based awards and to increase the share reserve, as described in the proxy statement
accompanying this notice;

4. To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2015; and

5. To transact any other business as may properly come before the meeting or any postponement or
adjournment of the meeting.
We discuss these items in more detail on the following pages, which are made part of this Notice. Stockholders who
owned our common stock at the close of business on Friday, April 3, 2015, are entitled to notice of and to vote at the
Annual Meeting.

On or about April 15, 2015, we expect to mail to our stockholders a Notice of Internet Availability of Proxy Materials
(the Notice ) containing instructions to access our proxy statement for our Annual Meeting and our 2014 annual report
to our stockholders. This Notice provides instructions to vote online or by telephone and includes instructions to

receive a paper copy of proxy materials by mail. You can access this proxy statement and our 2014 annual report
directly at the following Internet address: http://www.proxyvote.com. All you have to do is enter the control number
located on your proxy card.
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Your vote is important. Whether you plan to attend the Annual Meeting, please cast your vote as promptly as possible
via the Internet, as instructed in the Notice of Internet Availability of Proxy Materials. We encourage you to vote via
the Internet. It is convenient, is more environmentally friendly and saves us significant postage and processing costs.
If you prefer to submit your vote by mail or by telephone you may request instead a printed set of the proxy materials.

By order of the Board of Directors,

Steve Debenham

Vice President, General Counsel & Secretary
Sunnyvale, California

April 15,2015
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AEROHIVE NETWORKS, INC.
PROXY STATEMENT
FOR 2015 ANNUAL MEETING OF STOCKHOLDERS

To Be Held at 10:00 a.m. Pacific Time on Wednesday, May 27, 2015

INFORMATION CONCERNING SOLICITATION AND VOTING
General
Our Board of Directors is soliciting proxies for the 2015 Annual Meeting of Stockholders to be held at our executive
offices at 1213 Innsbruck Drive, Sunnyvale, California 94089 on Wednesday, May 27, 2015, at 10:00 a.m., Pacific
Time. Our telephone number at this address is 408-510-6100. This proxy statement contains important information for
you to consider when deciding how to vote on the matters set forth in the attached Notice of Annual Meeting. Please

read it carefully.

Beginning on April 15, 2015, we sent copies of this proxy statement or made them available to persons who were
stockholders at the close of business on April 3, 2015, the record date for the Annual Meeting.

Notice of Internet Availability of Proxy Materials

Pursuant to rules adopted by the Securities and Exchange Commission (the SEC ), we have chosen to provide access
to our proxy materials over the Internet. We are sending a Notice of Internet Availability of Proxy Materials (the

Notice ) to our stockholders and beneficial owners of our stock as of the record date. All stockholders will have the
option to access the proxy materials on a website referred to in the Notice or to request a printed set of the proxy
materials. We have included in this Notice instructions how to access the proxy materials over the Internet or to
request a printed copy of the proxy materials. You may also request to receive proxy materials in printed form by mail
or electronically by e-mail on an ongoing basis.

The Notice will provide you with instructions how to:

View on the Internet our proxy materials for our Annual Meeting;

Instruct us to send our future proxy materials to you electronically by e-mail; or

Instruct us to send our proxy materials to you by mail, as well as on an ongoing basis.
Electronic Access to Proxy Materials

Choosing to receive future proxy materials by e-mail will save us the cost of printing and mailing the proxy materials
to you and, by avoiding such printing and mailing, will reduce the environmental impact of our Annual Meeting. If
you choose to receive future proxy materials by e-mail, you will receive an e-mail in connection with the 2016 Annual
Meeting next year with instructions including a link to the proxy materials and a link to the proxy voting site. Your
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election to receive proxy materials by e-mail will remain in effect until you terminate it by following the instructions
contained in the proxy materials.

Costs of Solicitation

Aerohive will pay the costs of soliciting proxies from stockholders. In addition, we may reimburse brokerage firms
and other persons representing beneficial owners of shares for their expenses to forward solicitation material to such
beneficial owners, including fees associated with:

Forwarding the Notice to beneficial owners;

Forwarding printed proxy materials by mail to beneficial owners who specifically request them; and

Obtaining beneficial owners voting instructions.

Table of Contents 11
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Certain of our directors, officers and employees may solicit proxies on our behalf, without additional compensation
personally or by written communication, telephone, facsimile or other electronic means.

Record Date and Shares Outstanding

Only stockholders of record at the close of business on April 3, 2015, are entitled to attend and vote at the Annual
Meeting. On the record date, 46,619,721 shares of our common stock were outstanding and held of record.
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QUESTIONS AND ANSWERS REGARDING OUR ANNUAL MEETING

Although we encourage you to read this proxy statement in its entirety, we include this question and answer section to
provide some background information and brief answers to several questions you may have about the Annual Meeting
or this proxy statement.

Q: Why am I receiving these proxy materials?

A: Our Board of Directors is providing these proxy materials to you in connection with our Annual Meeting of
Stockholders on May 27, 2015. We invite stockholders to attend the Annual Meeting and to vote on the proposals
described in this proxy statement.

Q: What is the Notice of Internet Availability?

A: In accordance with rules and regulations adopted by the SEC, instead of mailing a printed copy of our proxy
materials to all stockholders entitled to vote at the Annual Meeting, we are furnishing the proxy materials to our
stockholders over the Internet. If you received a Notice by mail, you will not receive a printed copy of the proxy
materials. Instead, the Notice will instruct you how to access and review the proxy materials and submit your vote via
the Internet. If you received a Notice by mail and would like to receive, instead, a printed copy of the proxy materials,
please follow the instructions included in the Notice to request such materials.

We mailed the Notice on or about April 15, 2015, to all stockholders entitled to vote at the Annual Meeting. As of the
date of mailing of the Notice, all stockholders and beneficial owners will have the ability to access all of our proxy
materials on a website referred to in the Notice. These proxy materials will be available free of charge.

Q: What proposals will be voted on at the Annual Meeting?

A: There are four proposals scheduled to be voted on at the Annual Meeting:

To elect the three Class I nominees for director set forth in this proxy statement;

To amend the 2014 Employee Stock Purchase Plan to increase the share reserve, modify the evergreen
provision and shorten its term;

To amend and restate the 2014 Equity Incentive Plan to modify certain terms relating to the granting of
performance-based awards and to increase the share reserve; and

To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2015.
Q: What is Aerohive s voting recommendation?

A: Our Board of Directors unanimously recommends that you vote your shares FOR election of the three Class I
nominees to our Board of Directors, FOR the proposed amendment of our 2014 Employee Stock Purchase Plan (the
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ESPP ), FOR the proposed amendment and restatement of our 2014 Equity Incentive Plan (the Equity Plan ), and
FOR the proposed ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm.

Q: What happens if additional proposals are presented at the Annual Meeting?
A: Other than the four proposals described in this proxy statement, Aerohive does not expect additional matters to

be presented for a vote at the Annual Meeting. When you sign and return the proxy card you are granting, as
stockholder of record, a proxy to the named proxy holders, Gordon Brooks and Steve Debenham.
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The named proxy holders will have the discretion to vote your shares on the above proposals as well as any additional
matters properly presented for a vote at the Annual Meeting. If for any unforeseen reason any of Aerohive s Class I
nominees is not available as a candidate for director, the named proxy holders will vote your proxy for such other
candidate or candidates as our Board of Directors may nominate.

Q: Who can vote at the Annual Meeting?

A: Our Board of Directors has set April 3, 2015 as the record date for the Annual Meeting. All stockholders who
owned Aerohive common stock at the close of business on April 3, 2015 may attend and vote at the Annual Meeting.
For each share of common stock held as of the record date the stockholder is entitled to one vote on each proposal to
be voted on. Stockholders do not have the right to cumulate votes. On April 3, 2015, 46,619,721 shares of our
common stock were outstanding. Shares held as of the record date include shares that you hold directly in your name
as the stockholder of record and those shares held by a broker, bank or other nominee for you as a beneficial owner.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A: Most Aerohive stockholders hold their shares through a broker, bank or other nominee rather than directly in
their own name. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.

Stockholders of Record If your shares are registered directly in your name with Aerohive s transfer agent,
Computershare, you are considered the stockholder of record with respect to those shares and we have sent the Notice
directly to you. As the stockholder of record, you have the right to grant your voting proxy directly to Aerohive or to
vote in person at the Annual Meeting.

Beneficial Owners If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the beneficial owner of shares held in street name. In such instances, your broker, bank or other nominee is
considered, with respect to those shares, the stockholder of record and they will have forwarded the Notice to you. As
the beneficial owner, you have the right to direct your broker, bank or other nominee how to vote and you are also
invited to attend the Annual Meeting. However, since you are not the stockholder of record, you may not vote these
shares in person at the Annual Meeting unless you request and receive in advance of the Annual Meeting a legal proxy
from the broker, bank or other nominee who holds your shares, giving you the right to vote the shares at the Annual
Meeting.

Q: How many votes does Aerohive need to hold the Annual Meeting?

A: 23,309,862 shares, which is a majority of Aerohive s outstanding shares as of the record date, must be present in
person or represented at the Annual Meeting by proxy in order for Aerohive to hold the meeting and to conduct
business. This is called a quorum. Both abstentions and broker non-votes are counted as present for the purpose of
determining the presence of a quorum. A broker non-vote occurs when a nominee holding shares for a beneficial
owner does not vote on a particular proposal because the nominee does not have discretionary voting power with

respect to that item and has not received instructions from the beneficial owner.

Shares are counted also as present at the meeting if you:

are present and vote in person at the meeting; or
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have properly submitted a proxy card or voting instruction form, or voted via the Internet or by
telephone.
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Q: What is the voting requirement to approve each of the proposals?

A: Proposal One The election of directors requires a plurality vote of the shares of common stock voted at the
meeting. Plurality means that the individuals who receive the largest number of votes cast FOR are elected as
directors. As a result, any shares not voted FOR a particular nominee (whether as a result of a stockholder abstention
or a broker non-vote) will not be counted in such nominee s favor and will have no effect on the outcome of the
election. You may vote either FOR or WITHHOLD on each of the three Class I nominees for election as director.

Proposal Two The amendment to the ESPP to increase the share reserve, modify the evergreen provision and shorten

the term requires the affirmative vote of a majority of the shares present in person or represented by proxy and entitled

to vote. You may vote  FOR, AGAINST or ABSTAIN on Proposal Two. Abstentions are deemed to be votes cast anc
have the same effect as a vote against the proposal. However, broker non-votes are not deemed to be votes cast and,

therefore, are not included in the tabulation of the voting results on the proposal.

Proposal Three The amendment and restatement of our 2014 Equity Incentive Plan to modify certain terms relating

to the granting of performance-based awards and to increase the share reserve requires the affirmative vote of a

majority of the shares present in person or represented by proxy and entitled to vote. You may vote  FOR, AGAINST
or ABSTAIN on Proposal Three. Abstentions are deemed to be votes cast and have the same effect as a vote against
the proposal. However, broker non-votes are not deemed to be votes cast and, therefore, are not included in the

tabulation of the voting results on the proposal.

Proposal Four We require the affirmative vote of a majority of the shares present in person or represented by proxy
and entitled to vote to ratify the appointment of Deloitte & Touche LLP as our independent registered public

accounting firm. You may vote FOR, AGAINST or ABSTAIN on Proposal Four. Abstentions are deemed to be
votes cast and have the same effect as a vote against the proposal. However, broker non-votes are not deemed to be

votes cast and, therefore, are not included in the tabulation of the voting results on the proposal.

Q: Who counts the votes?

A: Votes cast by proxy or in person at the Annual Meeting will be tabulated and certified by the inspector of
elections who will also determine whether a quorum is present. An Aerohive representative will serve as the inspector
of elections.

Q: What happens if I do not cast a vote?

A:  Stockholders of record 1f you are a stockholder of record and you do not cast your vote, no votes will be cast on
your behalf on any of the proposals at the Annual Meeting. However, if you submit a signed proxy card with no
further instructions, our Board of Directors will recommend how the shares represented by that proxy card will be
voted.

Beneficial owners 1f you hold your shares in street name it is critical that you cast your vote if you want it to count in
the election of directors (Proposal One), the amendment to the ESPP (Proposal Two) and the amendment and
restatement of the 2014 Equity Incentive Plan (Proposal Three) because if you do not indicate how you want your
shares voted on such proposal, your bank, broker or other nominee is not allowed to vote those shares on your behalf
on a discretionary basis. Thus, if you hold your shares in street name and you do not instruct your bank, broker or
other nominee how to vote in the election of directors, the amendment to the ESPP or the amendment and restatement
of the 2014 Equity Incentive Plan, no votes will be cast on your behalf. However, your bank, broker or other nominee
will continue to have discretion to vote any uninstructed shares on the ratification of the appointment of Deloitte &
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Touche LLP as our independent registered public accounting firm (Proposal Four).
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Q: How can I vote my shares in person at the Annual Meeting?

A: You may vote in person at the Annual Meeting shares which you hold held directly as of the record date in your
name as the stockholder of record. If you choose to vote in person, please bring your proxy card or proof of
identification to the Annual Meeting. Even if you plan to attend the Annual Meeting, Aerohive recommends that you
vote your shares in advance as described below so that your vote will be counted if you later decide not to attend the
Annual Meeting. If you hold your shares in street name, you must request and receive in advance of the Annual
Meeting a legal proxy from your broker, bank or other nominee in order to vote in person at the Annual Meeting.

Q: How can I vote my shares in advance, without attending the Annual Meeting?

A: Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how
your shares are voted without attending the Annual Meeting. If you are a stockholder of record, you may vote by
submitting a proxy; please refer to the voting instructions in the Notice or below. If you hold shares beneficially in
street name, you may vote by submitting voting instructions to your broker, bank or other nominee; please refer to the
voting instructions provided to you by your broker, bank or other nominee.

Internet  Stockholders of record with Internet access may submit proxies until 11:59 p.m., Eastern Time, on May 26,
2015, by following the Vote by Internet instructions on the Notice or by following the instructions at
www.proxyvote.com. Most of our stockholders who hold shares beneficially in street name may vote by accessing the
website specified in the voting instructions provided by their brokers, banks or other nominees. A large number of
banks and brokerage firms are participating in Broadridge s online program. This program provides eligible
stockholders the opportunity to vote over the Internet or by telephone. Your proxy card or voting instruction form you
complete and return will provide your voting instructions to your bank or brokerage firm participating in Broadridge s
program.

Telephone 1If you request a printed set of the proxy materials, you will be eligible to submit your vote by telephone
until 11:59 p.m., Eastern Time, on May 26, 2015 by following the telephone voting instructions on your proxy cards.

Mail If you request a printed set of the proxy materials, you may indicate your vote by completing, signing and dating
the proxy card or voting instruction form where indicated and by returning it in the prepaid envelope that will be
provided. Your vote must be received by 11:59 p.m., Eastern Time, on May 26, 2015.

Q: How can I change or revoke my vote?

A: Subject to any rules your broker, bank or other nominee may have, you may change your proxy instructions at
any time before your proxy is voted at the Annual Meeting.

Stockholders of record 1f you are a stockholder of record, you may change your vote by (1) filing with our General
Counsel, prior to your shares being voted at the Annual Meeting, a written notice of revocation or a duly executed
new proxy card, in either case dated later than the prior proxy relating to the same shares, or (2) attending the Annual
Meeting and voting in person (although attendance at the Annual Meeting will not, by itself, revoke a proxy). Our
General Counsel must receive your written notice of revocation or new proxy card prior to the taking of the vote at the
Annual Meeting. Such written notice of revocation or new proxy card should be hand delivered to our General
Counsel or should be sent so as to be timely delivered to our principal executive offices at 330 Gibraltar Drive,
Sunnyvale, California 94089, Attention: General Counsel.
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Beneficial owners 1f you are a beneficial owner of shares held in street name, you may change your vote (1) by
submitting new voting instructions to your broker, bank or other nominee, no later than 11:59 p.m., Eastern Time, on
May 26, 2015, or (2) if you have obtained, from the broker, bank or other nominee who holds your shares, a legal
proxy giving you the right to vote the shares, by attending the Annual Meeting and voting in person.
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In addition, a stockholder of record or a beneficial owner who has voted via the Internet or by telephone may also
change his, her or its vote by making a timely and valid Internet or telephone vote no later than 11:59 p.m., Eastern
Time, on May 26, 2015.

Q: Where can I find the voting results of the Annual Meeting?

A: We will announce the preliminary voting results at the Annual Meeting. We will report the final results in a
current report on Form 8-K filed within four business days after the date of the Annual Meeting.

Q: Who are the proxies and what do they do?

A: Our Board of Directors designated the two persons named as proxies on the proxy card, Gordon Brooks and
Steve Debenham. Where you, as stockholder of record, provide voting instructions in the proxy card, the named
proxies will cast their votes in accordance with the instructions as indicated on the proxy card. If you are a stockholder
of record and submit a signed proxy card, but do not indicate your voting instructions, the named proxies will vote as
recommended by our Board of Directors in favor of the nominated directors, the proposed amendment of our 2014
Employee Stock Purchase Plan, the proposed amendment and restatement of our 2014 Equity Incentive Plan and for
ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2015. If a matter not described in this proxy statement is properly presented at the
Annual Meeting, the named proxy holders will use their own judgment to determine how to vote the shares. If the
Annual Meeting is adjourned, the named proxy holders can vote the shares on the new Annual Meeting date as well,
unless you have properly revoked your proxy instructions, as described above.

Q: What should I do if I receive more than one Notice or set of proxy materials?

A: If you receive more than one Notice or set of proxy materials it is because your shares are registered in more than
one name or brokerage account. Please follow the voting instructions on each Notice or voting instruction form you
receive to ensure that all of your shares are voted.

Q: How may I obtain a separate Notice or a separate set of proxy materials?

A: When more than one stockholder shares the same address each stockholder may not individually receive a
separate Notice or a separate copy of the proxy materials. Stockholders who do not receive a separate Notice or a
separate copy of the proxy materials may request to receive a separate Notice or a separate copy of the proxy materials
by contacting our General Counsel (i) by mail at 330 Gibraltar Drive, Sunnyvale, California 94089, (ii) by calling us
at 408-510-6100, or (iii) by sending an email to generalcounsel @aerohive.com. Alternatively, stockholders who share
an address and receive multiple Notices or multiple copies of our proxy materials may request to receive a single copy
by following the instructions above.

Q: Is my vote confidential?

A: We handle proxy instructions, ballots and voting tabulations that identify individual stockholders in a manner
that protects your voting privacy. Your vote will not be disclosed either within Aerohive or to third parties, except:
(1) as necessary to meet applicable legal requirements, (2) to allow for the tabulation of votes and certification of the
vote, or (3) to facilitate a successful proxy solicitation by our Board of Directors. However, we will forward to our
management written comments which stockholders may provide on their proxy cards.
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Q: What is the deadline to propose actions for consideration at the 2016 Annual Meeting of Stockholders or to
nominate individuals to serve as directors at that annual meeting?

A: Our stockholders may submit proposals that they believe should be voted upon at our next year s annual meeting

in 2016 or nominate persons for election to our Board of Directors at that meeting (See Stockholder Proposals ).

Stockholders may also recommend candidates to our Board of Directors for election at that meeting (See
Recommendation and Nomination of Director Candidates ).

Stockholder Proposals:

For a stockholder proposal to be considered for inclusion in Aerohive s proxy statement for the 2016 annual meeting,
the written proposal must be received by Aerohive s General Counsel at our principal executive offices no later than
December 15, 2015. If the date of the 2016 Annual Meeting is moved more than 30 days before or after the

anniversary date of the 2015 Annual Meeting, the deadline for inclusion of proposals in Aerohive s proxy statement for
the 2016 Annual Meeting is instead a reasonable time before Aerohive begins to print and mail its proxy materials for
the 2016 Annual Meeting. Such proposals also will need to comply with SEC regulations under Rule 14a-8 regarding
the inclusion of stockholder proposals in company-sponsored proxy materials. When a stockholder does not seek to
include a proposal in our 2016 proxy statement pursuant to Rule 14a-8, the stockholder may submit the proposal to
Aerohive for the 2016 Annual Meeting of Stockholders consistent with the requirements of our Bylaws. To be timely
under our Bylaws, such stockholder s notice must be delivered to or mailed and received by our Corporate Secretary
not more than 75 days and not less than 45 days prior to the one year anniversary of the date we first mailed our proxy
materials or a notice of availability of proxy materials (whichever is earlier) to stockholders in connection with our
company s previous year s annual meeting of stockholders. For the 2016 Annual Meeting, the notice must be received
no earlier than January 31, 2016 and no later than March 1, 2016. However, if the date of the 2016 Annual Meeting is
moved more than 30 days before or more than 60 days after the one-year anniversary date of this year s Annual
Meeting, then for notice to be timely under our Bylaws the notice must be received by the Corporate Secretary not
earlier than the 120th day prior to the 2016 Annual Meeting and not later than the close of business on the later of the
90th day prior to the 2016 Annual Meeting or the 10th day following the day on which Aerohive first publicly
announces the date of the 2016 Annual Meeting. To be in proper form, a stockholder s notice to our company must set
forth the information required by our Bylaws.

In no event shall any adjournment or postponement of an annual meeting or the announcement thereof commence a
new time period for the giving of a stockholder s notice, as described in Section 2.4 of our Bylaws.

As described in our Bylaws, the stockholder submission must include certain specified information concerning the
proposal or nominee, as the case may be, and information as to the stockholder s ownership of our common stock. If a
stockholder gives notice of such a proposal after the deadline computed in accordance with our Bylaws, or the Bylaw
Deadline, the stockholder will not be permitted to present the proposal to our stockholders for a vote at the 2016
Annual Meeting.

Recommendation and Nomination of Director Candidates:

The Nominating and Corporate Governance Committee will consider recommendations and nominations for

candidates to the Board from Qualifying Stockholders. A Qualifying Stockholder is a stockholder that has owned for
at least the one year period prior to the date of the submission of the recommendation at least one percent of our
company s total common stock outstanding as of the last day of the calendar month preceding the submission. A
Qualifying Stockholder that desires to recommend a candidate for election to the Board must direct the

recommendation in writing to Aerohive, and must include the candidate s name, home and business contact
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holds as of the time of the submission, evidence of the nominating person s ownership of our
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common stock, a description of any arrangement between the stockholder and the nominee, and a written statement
from the nominee acknowledging that if elected, the nominee will serve his or her term as director and will owe a
fiduciary duty to our company and our stockholders.

A stockholder that instead desires to nominate a person directly for election to the Board must meet the deadlines and
other requirements set forth in Section 2.4(a)(ii) of our Bylaws and the rules and regulations of the SEC, consistent
with the time requirements provided above, and in form and setting forth the information required by our Bylaws.

SEC rules also establish a different deadline for submission of stockholder proposals with respect to matters subject to
discretionary voting (the Discretionary Vote Deadline ). The attached proxy card grants the proxy holders
discretionary authority to vote on any matter raised at this year s Annual Meeting. In addition, assuming a mailing date
of April 15, 2015 for this proxy statement, the proxy holders at next year s Annual Meeting will have similar
discretionary authority to vote on any matter that is submitted to our company after March 1, 2016. If a stockholder
gives notice of such a proposal after the Discretionary Vote Deadline, our proxy holders will be allowed to use their
discretionary voting authority to vote against the stockholder proposal when and if the proposal is raised at the 2016
Annual Meeting.

Because the Bylaw Deadline is possibly not capable of being determined until we publicly announce the date of our
2016 Annual Meeting, it is possible that the Bylaw Deadline may occur after the Discretionary Vote Deadline. In such
a case, a proposal received after the Discretionary Vote Deadline but before the Bylaw Deadline would be eligible to
be presented at the 2016 Annual Meeting and we believe that our proxy holders at such meeting would be allowed to
use the discretionary authority granted by the proxy to vote against the proposal at such meeting without including any
disclosure of the proposal in the proxy statement relating to such meeting.

Delivery of Nominations, Recommendations and Proposals:

Nominations, recommendations and/or proposals should be addressed and timely delivered to: Aerohive Networks,
Inc., Attention: General Counsel, 330 Gibraltar Drive, Sunnyvale, CA 94089. We advise stockholders interested in
submitting such a proposal to contact knowledgeable legal counsel with regard to the detailed requirements of
applicable securities laws. The submission of a stockholder proposal does not guarantee that it will be included in our
2016 proxy statement.

Copy of Bylaws:

You may contact us at our principal executive offices for a copy of the relevant Bylaw provisions regarding the

requirements for making stockholder proposals and nominating director candidates. Alternatively, a copy of our
Bylaws is available on our corporate website at www.aerohive.com in the Corporate Governance section of the

Investor Relations page.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Our Board of Directors directs the management of our business affairs. Our Board of Directors currently comprises

nine members, seven of whom are independent within the meaning of the New York Stock Exchange (the NYSE ) and
SEC independent director requirements. Our Board of Directors is divided into three classes with staggered three-year
terms. At each annual meeting of stockholders, a class of directors will be elected for a three-year term to succeed the
same class whose term is then expiring.

The following table sets forth the names and ages as of April 3, 2015, and certain other information for each of the
directors with terms expiring at the Annual Meeting (who are also nominees for election as a director at the Annual
Meeting), and for each of the continuing directors:

Expiration
Current of Term
Director Term For Which
Name Class Age Position Since  Expires Nominated
Directors with Terms Expiring at
the Annual Meeting/Nominees

Remo Canessa(l) I 57 Director 2013 2015 2018
Feng Deng(2) I 51 Director 2006 2015 2018
Changming Liu I 47 Director and Chief 2006 2015 2018
Technology Officer
Continuing Directors
Krishna Kittu Kolluri(1)(3) II 51 Director 2011 2016
Frank J. Marshall(3) II 68 Director 2011 2016
Conway Todd Rulon-Miller(2) II 64 Director 2009 2016
David K. Flynn III 51 Director, Chief Executive 2006 2017
Officer, President and Chair
of Board
John Gordon Payne(1) 11 52  Director 2014 2017
Christopher J. Schaepe(2)(3) 11 51 Director 2006 2017

(1) Member of our audit committee

(2) Member of our compensation committee

(3) Member of our nominating and corporate governance committee
Nominees for Director

Remo Canessa has served as a member of our Board since September 2013 and serves as chair of our audit
committee. Mr. Canessa has been the Chief Financial Officer of Infoblox, Inc., an automated network control
company, since October 2004. He previously served as Chief Financial Officer of NetScreen Technologies, from July
2001 until its acquisition by Juniper Networks in April 2004. He holds a B.A. in Economics from the University of
California, Berkeley, and an M.B.A. from Santa Clara University.
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We believe Mr. Canessa possesses specific attributes that qualify him to serve as a member of our Board, including
his extensive experience in the technology industry and the operational insight and expertise he has accumulated
serving as the Chief Financial Officer for large technology companies, including his services to NetScreen
Technologies and Infoblox.

Feng Deng has served as a member of our Board since July 2006 and serves on our compensation committee.
Mr. Deng has been since December 2005 a managing director of Northern Light Venture Capital, a venture capital
firm he co-founded. Mr. Deng previously was a co-founder and served as a director of NetScreen
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Technologies. Mr. Deng holds a B.S. and an M.S. in Electrical Engineering from Tsinghua University, an M.S. in
Computer Engineering from the University of Southern California and an M.B.A. from the Wharton School at the
University of Pennsylvania.

We believe Mr. Deng possesses specific attributes that qualify him to serve as a member of our Board, including his
extensive experience in the computer, communication and data networking industries and as a board member of
companies in the technology industry, including his service to NetScreen Technologies.

Changming Liu is one of our co-founders and has served as our Chief Technology Officer since January 2007 and as
a member of our Board since March 2006. He previously served as our Chief Executive Officer from March 2006 to
February 2007. Prior to joining us, Mr. Liu was a Distinguished Engineer at Juniper Networks, which he joined
through its acquisition of NetScreen Technologies in April 2004. Mr. Liu holds a B.Sc. in Computer Science from
Tsinghua University and an M.S. in Computer and Electrical Engineering from Queen s University, Ontario Canada.

We believe Mr. Liu possesses specific attributes that qualify him to serve as a member of our Board, including his
extensive experience as a key architect and technical manager for over 15 years in the data networking industry and
the operational insight and expertise he has accumulated as one of our founders and as our Chief Technology Officer.

Continuing Directors

David K. Flynn has served as a member of our Board since July 2006 and as its Chair since July 2013. Mr. Flynn has
served as our Chief Executive Officer since July 2007 and as President since November 2007. He previously served as
our Interim Chief Executive Officer from February 2007 to July 2007. Prior to joining us, Mr. Flynn was with Juniper
Networks until 2005. He joined Juniper in April 2004 through its acquisition of NetScreen Technologies, where he
had served as Vice President of Marketing since June 1999. Mr. Flynn holds a B.A. in Economics from Williams
College and an M.B.A. from the Stanford Graduate School of Business.

We believe Mr. Flynn possesses specific attributes that qualify him to serve as a member of our Board, including his
extensive experience in the data networking industry and the operational insight and expertise he has accumulated as
our President and Chief Executive Officer.

Krishna Kittu Kolluri has served as a member of our Board since March 2011, and serves on our audit and
nominating and corporate governance committees. Mr. Kolluri has been a General Partner of New Enterprise
Associates, Inc., a venture capital firm, since January 2006. He previously was Executive Vice President and the
General Manager of the Security Products Group at Juniper Networks, which he joined through its acquisition of
NetScreen Technologies in April 2004. Mr. Kolluri currently serves as a member of the board of directors of, among
others, Cohere Technologies, Inc., a privately held company in the wireless networking industry. He holds a B.Tech.
(M.E.) from Indian Institute of Technology, Madras, India, and an M.S. in Operations Research from the State
University of New York, Buffalo.

We believe Mr. Kolluri possesses specific attributes that qualify him to serve as a member of our Board, including his
extensive experience related to information technology and energy technology and as a board member of companies in
the technology industry, including his service to Cohere Technologies.

Frank Marshall has served as a member of our Board since March 2011, and serves as chair of our nominating and
corporate governance committee. Mr. Marshall is also our lead independent director. Mr. Marshall has been a General
Partner of Big Basin Partners since October 2000 and also serves as a director and advisor for several privately held
companies. He currently serves as a director of Mobilelron, Inc., a developer and provider of security and
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director at PMC-Sierra, Inc., a semiconductor company, Juniper
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Networks and NetScreen Technologies. Mr. Marshall holds a B.S. in Electrical Engineering from Carnegie Mellon
University and an M.S. in Electrical Engineering from the University of California, Irvine.

We believe Mr. Marshall possesses specific attributes that qualify him to serve as a member of our Board, including
his extensive experience in Internet infrastructure semiconductor solutions and communications services and as a
board member of companies in the technology industry, including his services to Mobilelron, PMC-Sierra, Juniper
Networks and NetScreen Technologies.

Conway Todd Rulon-Miller has served as a member of our Board since May 2009 and serves on our compensation
committee. Mr. Rulon-Miller has been a partner since January 1998 of Apogee Venture Group, an early stage venture
investment and consulting firm he founded. He holds a B.A. in History from Princeton University.

We believe Mr. Rulon-Miller possesses specific attributes that qualify him to serve as a member of our Board,
including his extensive experience in the technology industry and as a board member of companies in the technology
industry, including his service to Apogee Venture Group.

John Gordon Payne has served as a member of our Board since March 2014 and serves on our audit committee.

Mr. Payne currently serves as the Chief Operating Officer of DocuSign, Inc., an electronic signature and digital
transactions management company. He previously was employed with Citrix Systems, Inc., a virtualization, cloud and
mobile solutions company, from December 2005 to January 2014, including as Senior Vice President of various
divisions. He holds a B.A. in Commercial and Administrative Studies from the University of Western Ontario,
Canada, and an M.B.A. from IMD, Lausanne Switzerland.

We believe Mr. Payne possesses specific attributes that qualify him to serve as a member of our Board, including his
extensive experience in the technology industry, including the operational insight and expertise he has accumulated
serving as the Senior Vice President of various divisions for large technology companies.

Christopher J. Schaepe has served as a member of our Board since July 2006 and serves as chair of our compensation
committee. Mr. Schaepe is a founding partner of Lightspeed Venture Partners, a venture capital firm. Prior to joining
Lightspeed in 2000, he was a general partner at Weiss, Peck & Greer Venture Partners, a venture capital firm, which
he joined in 2001. Mr. Schaepe holds B.S. and M.S. degrees in Computer Science and Electrical Engineering from
Massachusetts Institute of Technology and an M.B.A. from the Stanford Graduate School of Business. He currently
serves as a member of the board of directors of Riverbed Technology, Inc., an application and network performance
company, and previously served as a member of the board of directors of Fusion-io, Inc., a computer hardware and
software systems company.

We believe Mr. Schaepe possesses specific attributes that qualify him to serve as a member of our Board, including
his extensive experience in the technology industry and as a board member of companies in the technology industry,
including his services to Riverbed Technology and Fusion-io.

Director Independence

Our common stock is listed on the NYSE, and trades under the symbol HIVE. Under NYSE rules, independent
directors must comprise a majority of a listed company s board of directors and a director will only qualify as an

independent director if, in the opinion of that company s board of directors, that person does not have a relationship
that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director. Audit
committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Securities Exchange
Act of 1934, as amended.
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company may not, other than in his or her capacity as a member of the audit committee, the board of
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directors, or any other board committee: (1) accept, directly or indirectly, any consulting, advisory, or other
compensatory fee from the listed company or any of its subsidiaries; or (2) be an affiliated person of the listed
company or any of its subsidiaries.

Our Board has undertaken a review of the independence of each director and considered whether each director has a
material relationship with us that could compromise his ability to exercise independent judgment in carrying out his
responsibilities. As a result of this review, our Board determined that Remo Canessa, Feng Deng, Krishna Kittu
Kolluri, Frank J. Marshall, John Gordon Payne, Conway Todd Rulon-Miller and Christopher J. Schaepe, representing
seven of our nine directors, were each independent directors as defined under the NYSE and SEC requirements, rules
and regulations.

With respect to Mr. Rulon-Miller, the Board specifically considered our employment of Mr. Rulon-Miller s son,
Michael Rulon-Miller, who has been regularly employed in our sales organization since December 2014 (and
previously provided service to us through an internship program). Michael Rulon-Miller s employment did not involve
payments in excess of $120,000 in fiscal year 2014, and we do not expect payments to Michael Rulon-Miller in excess
of $120,000 in fiscal year 2015. The Board has concluded that the employment of Mr. Rulon-Miller s son was not a
material relationship that would impede the exercise of independent judgment by Mr. Rulon-Miller.

Board Leadership Structure

Mr. Flynn currently serves as both chair of our Board of Directors and as our chief executive officer. Our Board
believes that the current Board leadership structure provides effective independent oversight of management while
allowing our Board of Directors and management to benefit from Mr. Flynn s leadership and years of experience as an
executive in the data networking industry. Mr. Flynn is best positioned to identify strategic priorities, lead critical
discussion and execute our strategy and business plans. Mr. Flynn possesses detailed in-depth knowledge of the

issues, opportunities, and challenges facing us.

Independent directors and management sometimes have different perspectives and roles in strategy development.
Accordingly, our Board determined that it would be beneficial to have a lead independent director to, among other
things, preside over executive sessions of the independent directors to provide the Board with the benefit of having the
perspective of entirely independent directors. Our Board has appointed Frank J. Marshall to serve as our lead
independent director. As lead independent director, Mr. Marshall presides over periodic meetings of our independent
directors, serves as a liaison between our Chair and the independent directors, and performs such additional duties as
our Board may otherwise determine and delegate.

Risk Management

Our executive officers and senior management are responsible for the day-to-day management of risks that we face as
a company, while the Board, as a whole and through its committees, has responsibility for the oversight of risk
management. In this oversight role, the Board is responsible for satisfying itself that the risk management processes
which our management designs and implements are adequate and function as designed. The Board does not have a
standing risk management committee, but rather administers this oversight function directly through the Board as a
whole, as well as through various standing committees that address risks inherent in their respective areas of
oversight. For example, the audit committee has the responsibility to consider major financial risk exposures and
oversee the steps our management has taken to monitor and control these exposures, including guidelines and policies
to govern the process by which we undertake risk assessment and management. The audit committee also monitors
compliance with legal and regulatory requirements and listing requirements, including the work required for internal
audit compliance. Our compensation committee assesses and monitors our compensation policies and programs. Our
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committees, and adherence to our corporate governance guidelines. Our Board is generally responsible for monitoring
and assessing strategic risk exposure, including a determination of the nature and level of risk appropriate for our
company.
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During 2014, our Board of Directors held 10 meetings (including regularly scheduled and special meetings), and each
current director attended at least 75 percent of the aggregate of (i) the total number of meetings our Board held during
the period for which he served as a director and (ii) the total number of meetings held by all committees of our Board
on which he served during the periods that he served.

It is the policy of our Board of Directors to regularly have separate meetings for independent directors, without
management participating.

We do not have a formal policy regarding attendance by members of our Board at annual meetings of stockholders.
Nonetheless, we encourage our directors to attend.

Our Board has an audit committee, a compensation committee, and a nominating and corporate governance
committee, each of which has the composition and responsibilities described below. Members serve on these
committees until their resignation or until otherwise determined by our Board.

Audit Committee

Messrs. Canessa, Kolluri and Payne, each of whom is a non-employee member of our Board, comprise our audit
committee. Mr. Canessa is the chair of the audit committee. Our Board has determined that Mr. Canessa qualifies as
an audit committee financial expert, as defined in the SEC rules, and satisfies the NYSE financial sophistication
requirements. Our Board has determined that Messrs. Canessa, Kolluri and Payne satisfy the NYSE and SEC
requirements, rules and regulations for independence and financial literacy. We believe that the functioning of our
audit committee complies with applicable NYSE and SEC requirements, rules and regulations. The audit committee is
responsible for, among other things:

selecting and hiring our independent registered public accounting firm;

evaluating the performance and independence of our independent registered public accounting firm;

approving the audit and pre-approving any non-audit services to be performed by our independent registered
public accounting firm;

reviewing our financial statements and related disclosures and reviewing our critical accounting policies and
practices;

reviewing the adequacy and effectiveness of our internal control policies and procedures and our disclosure
controls and procedures;
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overseeing procedures for the treatment of complaints on accounting, internal accounting controls, or audit
matters;

reviewing and discussing with management and the independent registered public accounting firm the results
of our annual audit, our quarterly financial statements, and our publicly filed reports;

reviewing and approving any proposed related-person transactions; and

preparing the audit committee report that the SEC requires in our annual proxy statement.
Our audit committee operates under a written charter that satisfies NYSE and SEC requirements, rules and
regulations. A copy of the charter of our audit committee is available on our website at http://ir.aerohive.com. During
2014, our audit committee held eight meetings and acted by written/electronic consent zero times.
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Compensation Committee

Messrs. Deng, Rulon-Miller and Schaepe, each of whom is a non-employee member of our Board, comprise our
compensation committee. Mr. Schaepe is the chair of our compensation committee. Our Board has concluded that the
composition of our compensation committee meets NYSE and SEC requirements, rules and regulations for
independence, as well as under Section 162(m) of the Internal Revenue Code. We believe that the functioning of our
compensation committee complies with the NYSE and SEC requirements, rules and regulations. The compensation
committee is responsible for, among other things:

reviewing and approving our Chief Executive Officer s and other executive officers annual base salaries and
incentive compensation plans, including the specific goals and amounts; equity compensation, employment
agreements, severance arrangements and change in control agreements, and any other benefits, compensation
or arrangements;

administering our equity compensation plans;

overseeing our overall compensation philosophy, compensation plans, and benefits programs; and

preparing the compensation committee report that the SEC requires in our annual proxy statement.
Our compensation committee operates under a written charter that satisfies NYSE and SEC requirements, rules and
regulations. A copy of the charter of our compensation committee is available on our website at http://ir.aerohive.com.
During 2014, our compensation committee held seven meetings and acted by written/electronic consent four times.

Nominating and Corporate Governance Committee

Messrs. Kolluri, Marshall and Schaepe, each of whom is a non-employee member of our Board, comprise our
nominating and corporate governance committee. Mr. Marshall is the chair of our nominating and corporate
governance committee. Our Board has determined that each member of our nominating and corporate governance
committee meets the NYSE requirements for independence. The nominating and corporate governance committee is
responsible for, among other things:

evaluating and making recommendations regarding the composition, organization, and governance of our
Board and its committees;

reviewing and making recommendations with regard to our corporate governance guidelines and compliance
with laws and regulations; and

reviewing and approving conflicts of interest of our directors and corporate officers, other than
related-person transactions reviewed by the audit committee.
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Our nominating and corporate governance committee operates under a written charter that satisfies the NYSE and
SEC requirements, rules and regulations. A copy of the charter of our nominating and corporate governance
committee is available on our website at http://ir.aerohive.com. Our nominating and corporate governance committee
did not meet in 2014 and did not act by written/electronic consent.

Compensation Committee Interlocks and Insider Participation

None of the members of our compensation committee is or has been an officer or employee of our company. None of
our executive officers currently serves, or in the past year has served, as a member of the compensation committee or
director (or other Board committee performing equivalent functions or, in the absence of any such committee, the
entire Board of Directors) of any entity that has one or more executive officers serving on our compensation
committee or our Board. As described under the sections captioned Related-Person Transactions, Northern Light
Venture Capital and its affiliated funds, and Lightspeed Venture Partners VII, L.P. each holds as of the record date
more than five percent of our outstanding capital stock. Feng Deng and
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Christopher J. Schaepe are partners of Northern Light Venture Capital and Lightspeed Venture Partners VII, L.P.,
respectively, and they are each a member of our Board and our compensation committee.

Considerations in Evaluating Director Nominees
The nominating and corporate governance committee will consider candidates stockholders recommend to the

Committee in the same manner as candidates other sources recommend. The Committee uses the following
procedures to identify and evaluate any individual recommended or offered for nomination to the Board:

In its evaluation of director candidates, including the members of the Board eligible for re-election, the
Committee will consider the following:

The current size and composition of the Board, the needs of the Board and the respective
committees of the Board;

Such factors as character, integrity, judgment, diversity of experience, independence, area of
expertise, corporate experience, length of service, potential conflicts of interest, and other
commitments. The Committee evaluates these factors, among others, and does not assign any
particular weighting or priority to any of these factors; and

Other factors that the Committee may consider appropriate.

The Committee requires the following minimum qualifications to be satisfied by any nominee for a position
on the Board:

Personal and professional ethics and integrity;

Proven achievement and competence in the nominee s field and the ability to exercise sound
business judgment;

Skills which are complementary to those of the existing Board;

Skills which are complimentary to the business objectives and operating initiatives of the
company;

The ability to assist and support management and make significant contributions to the company s
success; and
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An understanding of the fiduciary responsibilities that are required of a member of the Board and
the commitment of time and energy necessary to diligently carry out those responsibilities.
If the Committee determines that an additional or replacement director is required, the Committee may take such
measures that it considers appropriate in connection with its evaluation of a director candidate, including candidate
interviews, inquiry of the person or persons making the recommendation or nomination, engagement of an outside
search firm to gather additional information, or reliance on the knowledge of the members of the Committee, the
Board or management.

Stockholder Recommendations for Nominations to the Board of Directors

The nominating and corporate governance committee will consider both recommendations and nominations for
candidates to the Board from Qualifying Stockholders. A Qualifying Stockholder that desires to recommend a
candidate for election to the Board must direct the recommendation in writing to Aerohive and must include the
candidate s name, home and business contact information, detailed biographical data and qualifications, details
regarding any shares of our company the nominee holds, a description of any arrangement between the stockholder
and the nominee, a written statement from the nominee acknowledging that if elected, the nominee will owe a
fiduciary duty to the company and our stockholders and providing evidence of the nominating person s ownership of
our common stock.
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A stockholder that instead desires to nominate a person directly for election to our Board must meet the deadlines and
other requirements set forth in Section 2.4(a)(ii) of our Bylaws and the SEC s rules and regulations. To be timely, such
stockholder s notice must be delivered to or mailed and received by our General Counsel not more than 75 days and
not less than 45 days prior to the one-year anniversary of the date we first mailed its proxy materials or a notice of
availability of proxy materials (whichever is earlier) to stockholders in connection with our previous year s annual
meeting of stockholders. For the 2016 Annual Meeting, the notice must be received no earlier than January 31, 2016
and no later than March 1, 2016. However, if the date of the 2016 Annual Meeting is advanced more than 30 days
before or more than 60 days after the anniversary date of this year s Annual Meeting, then for notice to be timely, the
notice must be received by the Corporate Secretary not earlier than the 120th day prior to the 2016 Annual Meeting
and not later than the close of business on the later of the 90th day prior to the 2016 Annual Meeting or the 10th day
following the day on which Aerohive first publicly announces the date of the 2016. To be in proper form, a
stockholder s notice must set forth the information required by our Bylaws.

Communications with the Board of Directors

Stockholders wishing to communicate with the Board of Directors or with an individual member of our Board may do
so by writing to the Board of Directors or to the particular member of the Board, and by mailing the correspondence to
Aerohive. We will forward such stockholder communications to the appropriate member or members of the Board of
Directors or, if none is specified, to the chair of our Board.

Our General Counsel, in consultation with appropriate members of our Board, as necessary, will review all incoming
communications and, if appropriate, will forward such communications to the appropriate member or members of our
Board of Directors, or if none is specified, to the chair of our Board.

Delivery of Stockholder Recommendations or Communications

Stockholder recommendations for nominations to the Board of Directors, or otherwise communications to our Board,
should be addressed and timely delivered to: Aerohive Networks, Inc., Attention: General Counsel, 330 Gibraltar
Drive, Sunnyvale, CA 94089. We advise stockholders interested in submitting such a proposal to contact
knowledgeable legal counsel with regard to the detailed requirements of applicable securities laws. The submission of
a stockholder recommendation does not guarantee that it will be included in our 2016 proxy statement.

Corporate Governance Guidelines and Code of Business Conduct and Ethics

Our Board of Directors has adopted Corporate Governance Guidelines. These guidelines address, among other items,
the responsibilities of our directors, the structure and composition of our Board and corporate governance policies and
standards applicable to us in general. In addition, our Board of Directors has adopted a Code of Business Conduct and
Ethics that applies to all of our employees, officers and directors, including our chief executive and senior financial
officers. The full text of our Corporate Governance Guidelines and Code of Business Conduct and Ethics is posted on
the Corporate Governance portion of our website at http://ir.aerohive.com. We will post amendments to our Code of
Business Conduct and Ethics or waivers of our Code of Business Conduct and Ethics for directors and chief executive
and senior financial officers on the same website.

Director Compensation
In conjunction with our IPO in March 2014 (our IPO ) we implemented a compensation plan for our non-employee
directors which provided for fixed cash payments to be made quarterly for service on our Board and its committees.

Under the plan, an additional cash payment is available to our non-employee directors who serve as chairs of our
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The chairs and members of the three standing committees of our Board and our lead independent director are entitled
to the following annual cash fees:

Member of the Board $30,000
Lead Independent Director $ 10,000
Chair of Audit Committee $ 15,000
Member of Audit Committee (excluding committee chair) $ 10,000
Chair of Compensation Committee $ 10,000
Member of Compensation Committee (excluding committee chair) $ 5,000
Chair of Nominating and Corporate Governance Committee $ 7,500
Member of Nominating and Corporate Governance Committee

(excluding committee chair) $ 5,000

Prior to our IPO we granted stock options for service on our Board to those non-employee directors who were also not
affiliated with our original venture fund investors. Under the compensation plan implemented in conjunction with our
IPO, all our non-employee directors (including those affiliated with our original venture fund investors), are eligible to
receive an initial equity award in the form of restricted stock units ( RSU ) upon their appointment as a director, and an
annual RSU award in conjunction with their continuing service as a director.

We also reimburse our directors for expenses associated with attending meetings of our Board and its committees.

Directors who are also our employees receive no additional compensation for their service as a director. During the
year ended December 31, 2014, two directors, Mr. Flynn, our president, chief executive officer and chair of our

Board, and Mr. Liu, our CTO, were employees. Mr. Flynn s compensation is discussed in the section titled Executive
Compensation. Mr. Liu is compensated in conjunction with his employment, but he does not receive any additional
compensation for services provided as a director.

The following table provides information regarding cash payments and equity awards made to certain of our
non-employee directors earned during the year ended December 31, 2014:

Fees earned or paid Options Total

Name in cash ($)(1) Stock Awards ($)(2) Awards($)(3) 6))

Remo Canessa 45,000 162,554 207,554
Feng Deng 28,125 162,554 190,679
Krishna Kittu Kolluri 30,938 162,554 193,492
Frank J. Marshall 47,500 162,554 210,054
Paul J. Milbury (4) 28,333 162,554 190,887
Conway Todd Rulon-Miller 35,000 162,554 197,554
John Gordon Payne 37,500 0.00 335,671 373,171
Christopher Schaepe 32,813 162,554 195,367

(1) The amounts in the Fees Earned or Paid in Cash column reflect fees earned by the directors pursuant to the
Director Compensation Plan previously adopted by our Board.

2)
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The amounts in the Stock Awards column reflect the aggregate grant date fair value of the stock awards
computed in accordance with FASB ASC Topic 718. We discuss the assumptions that we used to calculate these
amounts in Note 7 to our financial statements included in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2014, and incorporated by reference herein. As required by SEC rules, the amounts shown
exclude the impact of estimated forfeitures related to service-based vesting conditions.

(3) The amounts in the Option Awards column reflect the aggregate grant date fair value of the stock awards
computed in accordance with FASB ASC Topic 718. We discuss the assumptions that we used to calculate
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these amounts in Note 7 to our financial statements included in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2014, and incorporated by reference herein. As required by SEC rules, the amounts
shown exclude the impact of estimated forfeitures related to service-based vesting conditions.
(4) Mr. Milbury resigned from our Board effective as of August 31, 2014 and did not vest as to any shares under this
award.
See Executive Compensation for information about the compensation of directors who are also our named executive
officers.

The following table lists all outstanding equity awards held by our non-employee directors as of December 31, 2014:

Option Awards Stock Awards
Number of
Number Number Shares
of of or Market
Securities Securities Units Value of
Underlying Underlying of Shares of Units of
Unexercised Unexercised Option Stock that Stock that
Options Options Exercise Option have have
Grant # # Price Per Expiration not not Vested
Name Date Exercisable Unexercisable Share($) Date Vested #)(1) ($)(2)
Remo Canessa 9/17/2013  20,912(3) 46,008(3) 9.58 9/17/2023
6/18/2014 18,285 $ 87,768
Feng Deng 6/18/2014 18285 $ 87,768
Krishna Kittu Kolluri 6/18/2014 18,285 $ 87,768
Frank J. Marshall 9/14/2011 27,000(4) 1.68 9/14/2021
6/18/2014 18,285 $ 87,768
Paul J. Milbury(5)
Conway Todd
Rulon-Miller 9/19/2012  40,000(6) 6) 6.00 9/19/2022
6/18/2014 18,285 $§ 87,768
John Gordon Payne 3/12/2014 66,920(7) 10.00 3/12/2024
Christopher Schaepe 6/18/2014 18285 $ 87,768

(1) The amounts in this column represent the shares of common stock underlying the awards of restricted stock units
granted on June 18, 2014 under the 2014 Equity Incentive Plan. All of the shares subject to the awards vest in full
on the earlier of (a) the one-year anniversary of the grant date or (b) the date immediately preceding the Aerohive
annual meeting of stockholders following such grant date.

(2) This amount reflects the fair market value of our common stock of $4.80 per share as of December 31, 2014,
multiplied by the amount shown in the column for the Number of Shares or Units of Stock that have Not Vested.

(3) One-fourth of the shares subject to the option vested on September 13, 2014, and one forty-eighth of the shares
vest monthly thereafter subject to continued service through each such date.

(4) 27,000 shares will fully vest on September 14, 2015, subject to continued service through each such date.

(5) Mr. Milbury resigned as a member of our Board of Directors effective as of August 31, 2014 and he had no
option or stock awards outstanding as of December 31, 2014.

(6)

Table of Contents 44



Edgar Filing: AEROHIVE NETWORKS, INC - Form DEF 14A

Shares subject to the option vest ratably over forty-eight months beginning on October 19, 2012, subject to
service through each such date. The options listed are subject to an early exercise provision and are immediately
exercisable. Early exercised options are subject to our repurchase right at the original exercise price, which right
lapses pursuant to the option s vesting schedule.

(7) One-fourth of the shares subject to the option vested on March 12, 2015, and one forty-eighth of the shares vest
monthly thereafter subject to continued service through each such date.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our Board of Directors currently comprises nine members. In accordance with our certificate of incorporation, our
Board is divided into three classes with staggered three-year terms. At the Annual Meeting, three Class I directors will
be elected for a three-year term to succeed the same class whose term is then expiring.

Each director s term continues until the election and qualification of such director s successor, or such director s earlier
death, resignation, or removal. Any increase or decrease in the number of directors will be distributed among the three
classes so that, as nearly as possible, each class will consist of one-third of our directors. This classification of our

Board may have the effect of delaying or preventing changes in control of our company.

Nominees

Our nominating and corporate governance committee has recommended, and our Board of Directors has approved,
Remo Canessa, Feng Deng, and Changming Liu as nominees for election at the Annual Meeting as Class I directors.

If elected, each of Messrs. Canessa, Deng and Liu will serve as Class I directors until the 2018 Annual Meeting of
Stockholders or until their successors are duly elected and qualified. Each of the nominees is currently a director of

our company. For information concerning the nominees, please see the section titled Board of Directors and Corporate
Governance.

If you are a stockholder of record and you sign your proxy card or vote over the Internet or by telephone but do not
give instructions with respect to the voting of directors, your shares will be voted FOR the re-election of

Messrs. Canessa, Deng and Liu. We expect that Messrs. Canessa, Deng and Liu will accept such nomination;
however, in the event that a director nominee is unable or declines to serve as a director at the time of the Annual
Meeting, the proxies will be voted for any nominee who shall be designated by our Board of Directors to fill such
vacancy. If you are a beneficial owner of shares of our common stock as of the record date, but you do not give voting
instructions to your broker, bank or other nominee, then your broker, bank or other nominee will leave your shares
unvoted on this matter.

Vote Required
To be approved, the election of Class I directors requires a plurality vote of the shares of our common stock present in
person or by proxy at the Annual Meeting and entitled to vote thereon. Broker non-votes will have no effect on this
proposal.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF EACH OF
THE THREE DIRECTORS NOMINATED BY OUR BOARD OF DIRECTORS AND NAMED IN

THIS PROXY STATEMENT AS CLASS I DIRECTORS TO SERVE FOR A THREE-YEAR TERM.

20

Table of Contents 46



Edgar Filing: AEROHIVE NETWORKS, INC - Form DEF 14A

Table of Conten
PROPOSAL NO. 2

APPROVAL OF THE AMENDMENT TO THE 2014 EMPLOYEE STOCK PURCHASE PLAN TO
INCREASE THE SHARE RESERVE AND EVERGREEN

We are asking stockholders to approve an amendment to our 2014 Employee Stock Purchase Plan (the ESPP ) so that
we may continue to use the ESPP to assist us in recruiting, retaining and motivating qualified personnel who help us
achieve our business goals, including creating long-term value for stockholders. Our ESPP is intended to offer a
significant incentive by allowing employees to purchase shares of our common stock ( Shares ). Our Board of
Directors adopted, and our stockholders approved, the ESPP prior to our IPO and the ESPP became effective in
connection with our IPO in March 2014.

Currently, a maximum of 1,030,681 Shares have been reserved for issuance under the ESPP, which includes an
automatic increase in the Share reserve of 230,681 Shares that occurred on the first day of our fiscal year 2015. The
ESPP provides for automatic increases in the Share reserve on an annual basis (the Annual Share Increases ), with
the next such increase scheduled to occur on the first day of fiscal year 2016. Each Annual Share Increase is limited to
the least of (1) 800,000 Shares, (2) one-half percent of the outstanding Shares on the first day of the applicable fiscal
year, or (3) an amount determined by our Board of Directors. As of April 3, 2015, no Shares have been issued since
the ESPP became effective in 2014, and 1,030,681 Shares remain available for issuance until additional Shares
become available under the next scheduled Share Reserve Increase in fiscal year 2016.

If stockholders approve this amendment to the ESPP, the amended ESPP would (i) increase the number of Shares
issuable under it by 2,000,000, bringing the total authorized number of Shares under the ESPP during fiscal year 2015
to 3,030,681 Shares, and (ii) beginning with fiscal year 2016, increase the number of Shares that will become
available under the ESPP pursuant to the Annual Share Increase provision so that each Annual Share Increase for our
fiscal years 2016 and 2017 will provide for additional Shares equal the least of (1) 1,000,000 Shares, (2) two percent
of the outstanding Shares on the first day of the applicable fiscal year, or (3) an amount determined by our Board of
Directors. Thereafter, the Annual Share Increase for the remainder of the period the ESPP remains in effect will
provide for additional Shares equal the least of (1) 1,000,000 Shares, (2) one percent of the outstanding Shares on the
first day of the applicable fiscal year, or (3) an amount determined by our Board of Directors. In addition, if our
stockholders approve the amendment, the current 20-year term of the ESPP will be shortened to 10 years. We refer to
the increases to the Share reserve, to the Annual Share Increases and to the shortened term under the ESPP as the

Amendment. We have not made any other material amendments to the ESPP since it became effective in March
2014.

Without stockholder approval of this Amendment, we believe our ability to use the ESPP as a tool to assist us to

attract and retain the individuals necessary to drive our performance and increase long-term stockholder value will be
limited. We believe that the approval of the Amendment is important to our continued success. If stockholders do not
approve the Amendment, the ESPP will continue without any increase in the Share reserve or Annual Share Increases.
In that case, the Shares reserved for issuance under the ESPP likely will be insufficient to cover full grants under the
ESPP during fiscal year 2015 and each fiscal year thereafter while the ESPP remains in effect, and enrollments under
the ESPP likely will need to be reduced annually to eliminate over-enrollment. If the Shares available for issuance
under the ESPP run out, it will be more difficult for us to meet the ESPP s goals of recruiting, retaining and motivating
talented employees.

In approving the amendment and making its recommendation that our Board approve amending the ESPP to reserve
an additional 2,000,000 Shares for issuance, our compensation committee reviewed (1) current and anticipated

employee participation, expected levels of contribution and pricing available under the ESPP to purchase Shares,
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(2) the period of time the current balance would last based on the number of Shares currently available under the
ESPP (which showed that the current Shares available for grant likely would be insufficient for the December 2015
purchase date), and (3) the percent of our common stock outstanding that the initial 2,000,000 Share increase would
represent, which was less five percent. Based on these assumptions, and
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anticipated future stock prices, our compensation committee believes that we should have a sufficient number of
Shares to meet our needs under the ESPP for the next several years. However, circumstances could alter this
expectation, such as changes in business conditions, our head count or participation levels, and our future stock prices.

Our compensation committee and our Board of Directors have approved the amendment, subject to the approval of
our stockholders at the Annual Meeting.

Description of the ESPP

The following paragraphs provide a summary of the principal features of the ESPP and its operation. However, this
summary is not a complete description of all of the provisions of the ESPP and is qualified in its entirety by the
specific language of the ESPP. A copy of the ESPP as amended is provided as Appendix A to this proxy statement.

Purpose. The purpose of the ESPP is to provide our employees and employees of our subsidiaries with an opportunity
to purchase our common stock through accumulated payroll deductions or other contributions that we may permit.
The ESPP is intended to qualify as an employee stock purchase plan under Section 423 of the Internal Revenue Code
of 1986, as amended ( Section 423 ). In addition, the ESPP authorizes the grant of options that do not qualify under
Section 423 pursuant to rules, procedures or sub-plans adopted by our Board or other committee administering the
ESPP that are designed to achieve desired tax or other objectives.

Authorized Shares. Initially, 400,000 Shares were available for sale under the ESPP. As of our IPO in March 2014,
such number of shares was adjusted automatically pursuant to the ESPP to equal 800,000 shares. In addition, our
ESPP provides for annual increases in the number of Shares available for issuance under the ESPP on the first day of
each fiscal year beginning in 2015, equal to the least of:

800,000 shares of our common stock;

one-half percent of the outstanding shares of our common stock on the first day of such fiscal year; or

such other amount as determined by our Board.
If our stockholders approve the Amendment, then the maximum number of Shares available under the ESPP will be
equal to 3,030,681 Shares, plus an annual increase in the number of Shares available for issuance under the ESPP on
the first day of each fiscal year beginning in 2016 and 2017, equal to the least of:

1,000,000 shares of our common stock;

two percent of the outstanding shares of our common stock on the first day of such fiscal year; or

such other amount as determined by our Board.
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The annual increase in the number of Shares for the first day of each fiscal year beginning in 2018 and thereafter
would be equal to the least of:

1,000,000 shares of our common stock;

one percent of the outstanding shares of our common stock on the first day of such fiscal year; or

such other amount as determined by our Board.
As of April 3, 2015, no Shares have been issued since the ESPP became effective in 2014, and 1,030,681 Shares
remain available for issuance until additional Shares become available under the next Annual Share Increase in fiscal
year 2016. As of April 3, 2015, the per share closing price of our common stock as quoted on the NYSE was $4.51.
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Plan Administration. Our Board of Directors or a committee appointed by it administers the ESPP (the

Administrator ). The Administrator has full and exclusive discretionary authority to interpret the terms of the ESPP,
determine eligibility to participate in the ESPP, adopt rules, procedures and sub-plans for the administration of the
ESPP, and designate separate offerings under the ESPP, subject to the conditions of the ESPP.

Eligibility. Our employees, including our executive officers and employees of any of our subsidiaries that are
designated by the Administrator to participate in the ESPP, are eligible to participate generally if they are employed
by us or a participating subsidiary for at least 20 hours per week and more than five months in any calendar year.
However, an employee may not be granted rights to purchase stock under the ESPP if such employee:

immediately after the grant would own stock comprising five percent or more of the total combined voting
power or value of all classes of our capital stock or of any our subsidiaries; or

hold rights to purchase stock under all of our employee stock purchase plans that accrue at a rate that
exceeds $25,000 worth of stock for each calendar year in which an option is outstanding at any time.
As of April 3, 2015, approximately 587 of our employees and our subsidiaries (including six executive officers) were
eligible to participate in the ESPP. Non-employee directors are not eligible to participate in the 2014 ESPP.

Offering Periods. Our ESPP is intended to qualify under Section 423 of the Internal Revenue Code. Offering periods
under the ESPP are scheduled to start on the first trading day on or after June 1 and December 1 of each year.
Currently, the ESPP provides for a 24-month offering period that began on the first trading day on or after

December 1, 2014; an immediately following offering period thereafter to begin on the first trading day on or after
June 1, 2015, and continue for a period of approximately 18 months; an immediately following offering period
thereafter to begin on the first trading day on or after December 1, 2015, and continue for a period of approximately
12 months; and an immediately following offering period thereafter to begin on the first trading day on or after

June 1, 2016, and continue for a period of approximately six months. Each purchase period under these offering
periods is approximately six months in duration and begins after one exercise date and ends with the next exercise
date approximately six months later. Offering periods that commence on or after December 1, 2016, will be for a
duration of approximately six months beginning on the first trading day on or after June 1 and December 1 and ending
on the first trading day on or after December 1 and June 1 approximately six months later. The Administrator, in its
discretion, may modify the terms of future offering periods, provided that no offering period may last more than

27 months. With respect to the current offering period and next three offering periods that commence prior to
December 1, 2016, if the fair market value of our common stock on the exercise date is less than the fair market value
on the first trading day of the offering period, participants will be withdrawn from the then-current offering period
following their purchase of shares on the purchase date and automatically will be enrolled in a new offering period.

Our ESPP also authorizes option grants that do not qualify as an employee stock purchase plan under Section 423 of
the Internal Revenue Code pursuant to rules, procedures or sub-plans adopted by the Administrator of the ESPP,
which will be designed to achieve tax, security laws or other objectives for us and participants in the ESPP.

Our ESPP permits participants to purchase Shares through payroll deductions of up to 20 percent of their eligible
compensation, which includes base straight time gross earnings, commissions and payments for overtime and shift
premium, but exclusive of payments for incentive compensation, bonuses, equity compensation and other similar
compensation. A participant may purchase a maximum of 5,000 shares during each six-month purchase period. The
Administrator may change the maximum number of shares that a participant may purchase in any future offering
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Exercise of Purchase Right. Any eligible employee on a specified enrollment date may participate in the ESPP by
submitting a properly completed subscription agreement or other procedure determined by the Administrator.
Participation in an offering period expires at the end of the offering period or upon termination of employment,
whichever is earlier. Shares are purchased at the end of each six-month purchase period or six-month offering period
(as applicable) to the extent of the payroll deductions accumulated during such period. The purchase price of the
Shares is 85 percent of the lower of the fair market value of our common stock on the first trading day of each offering
period or on the exercise date, which is the first trading day on or after June 1 or December 1. The Administrator may
determine a different purchase price for future offering periods subject to applicable laws. Participants may end their
participation at any time during an offering period and will be paid their accrued contributions that have not yet been
used to purchase the Shares. Participation ends automatically upon termination of employment with us.

Non-Transferability. A participant may not transfer rights granted under the ESPP. If the Administrator permits the
transfer of rights, it may be done only by will, the laws of descent and distribution, or by designation of a beneficiary
in the manner provided under the ESPP.

Certain Adjustments. In the event of certain changes in our corporate structure affecting our common stock, to
prevent dilution or enlargement of the benefits or potential benefits available under the ESPP, the Administrator will
adjust the number and class of shares that may be delivered under the ESPP, the purchase price per share and the
number of shares covered by each option and the numerical share limits set forth in the ESPP. In the event of our
proposed liquidation or dissolution, the offering period then in progress will be shortened, and a new exercise date

will be set to occur prior to the proposed transaction, unless the Administrator otherwise determines. The
Administrator will notify each participant that the exercise date has been changed and that the participant s option will
be exercised automatically on the new exercise date unless prior to such date the participant has withdrawn from the
offering period.

Merger or Change in Control. In the event of our merger or change in control, as defined under the ESPP, a
successor corporation may assume or substitute each outstanding purchase right. If the successor corporation refuses
to assume or substitute for the outstanding purchase right, the offering period then in progress will be shortened, and a
new exercise date will be set to occur prior to the proposed transaction. The Administrator will notify each participant
that the exercise date has been changed and that the participant s option will be exercised automatically on the new
exercise date unless prior to such date the participant has withdrawn from the offering period.

Amendment; Termination. Our ESPP will terminate automatically in 2034, unless we terminate it sooner. If our
stockholders approve the amendment, the term of the ESPP will be shortened to 10 years, to terminate in 2024 (unless

we terminate it sooner). Our Board of Directors has the authority to amend, suspend, or terminate our ESPP subject to
the terms of the ESPP.
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Number of Shares Purchased by Certain Individuals and Groups

Participation in the ESPP is voluntary and dependent on each eligible employee s election to participate and his or her
determination as to the level of payroll deductions. In addition, the number of Shares that may be purchased under the
ESPP is determined, in part, by the price of our common stock on the first day of each offering period and last day of
such offering period or the purchase period, as applicable. Accordingly, the actual number of Shares that may be
purchased by any individual is not determinable. The following table sets forth (a) the number of Shares that were
purchased during fiscal year 2014 under the ESPP, and (b) the weighted average per Share purchase price paid for
such Shares, for each of our named executive officers, all current executive officers as a group, all non-employee
directors as a group, and all other employees who participated in the ESPP as a group:

Weighted Average
Number of ShaRarchase Price
Purchased  Per Share

Name of Individual or Identity of Group and Principal Position (€3] %)
David K. Flynn 0 0
President and Chief Executive Officer

David Greene 0 0
Senior Vice President, Chief Marketing Officer

Efstathios Papaefstathiou 0 0

Senior Vice President, Engineering

All current executive officers as a group 0 0
All non-employee directors as a group(1) 0 0
All other employees (including all current officers who are not

executive officers (as a group)) 0 0

(1) Non-employee directors are not eligible to participate in the 2014 ESPP.
U.S. Federal Income Tax Consequences

The following paragraphs are intended as a summary of the U.S. federal income tax consequences to U.S. taxpayers
and to our company of the purchase of Shares under the ESPP. This summary does not attempt to describe all possible
federal or other tax consequences of such participation or based on particular circumstances. In addition, it does not
describe any state, local or non-U.S. tax consequences.

The ESPP is intended to be an employee stock purchase plan within the meaning of Section 423 of the Code. Under
an employee stock purchase plan which so qualifies, no taxable income will be recognized by a participant, and no
deductions will be allowable to our company upon either the grant or the exercise of the purchase rights. Taxable
income will not be recognized until there is a sale or other disposition of the Shares acquired under the ESPP or in the
event the participant should die while still owning the purchased Shares. No participant may purchase Shares under
the ESPP at a rate of more than $25,000 of common stock (based on market value on the applicable enrollment
date(s)) in any calendar year during which the participating employee is enrolled in the ESPP at any time.

If the participant sells or otherwise disposes of the purchased Shares within two years after the start date of the
offering period in which the Shares were acquired, or within one year after the actual purchase date of those Shares,
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then the participant generally will recognize ordinary income in the year of sale or disposition equal to the amount by

which the fair market value of the Shares on the purchase date exceeded the purchase price paid for those Shares, and

our company will be entitled to an income tax deduction for the taxable year in which such disposition occurs equal in
amount to such excess. The amount of this ordinary income will be added to the participant s basis in the Shares, and
any resulting gain or loss recognized upon the sale or disposition will be a capital gain or loss. If the Shares have been
held for more than one year since the date of purchase, the gain or loss will be long-term.

If the participant sells or disposes of the purchased Shares more than two years after the start date of the offering
period in which the Shares were acquired and more than one year after the actual semiannual purchase
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date of those Shares, then the participant generally will recognize ordinary income in the year of sale or disposition
equal to the lesser of (a) the amount by which the fair market value of the Shares on the sale or disposition date
exceeded the purchase price paid for those Shares, or (b) 15 percent of the fair market value of the Shares on the start
date of that offering period. Any additional gain upon the disposition will be taxed as a long-term capital gain.
Alternatively, if the fair market value of the Shares on the date of the sale or disposition is less than the purchase
price, there will be no ordinary income and any loss recognized will be a long-term capital loss. Our company will not
be entitled to an income tax deduction with respect to such disposition.

If the participant still owns the purchased Shares at the time of death, the lesser of (i) the amount by which the fair
market value of the Shares on the date of death exceeds the purchase price or (ii) 15 percent of the fair market value of
the Shares on the start date of the offering period in which those Shares were acquired will constitute ordinary income
in the year of death.

THE FOREGOING IS ONLY A SUMMARY OF THE TAX EFFECT OF FEDERAL INCOME TAXATION
UPON PARTICIPANTS AND THE COMPANY WITH RESPECT TO THE GRANT AND EXERCISE OF
AWARDS UNDER THE ESPP. IT DOES NOT PURPORT TO BE COMPLETE, AND DOES NOT DISCUSS
THE TAX CONSEQUENCES OF A SERVICE PROVIDER S DEATH OR THE PROVISIONS OF THE
INCOME TAX LAWS OF ANY MUNICIPALITY, STATE, OR NON-U.S. COUNTRY IN WHICH THE
SERVICE PROVIDER MAY RESIDE.
Summary
Our Board of Directors believes that it is in the best interests of our company and our stockholders to continue to
provide employees, consultants, and directors with the opportunity to acquire an ownership interest in the company
under the ESPP and thereby encourage them to remain in our service and more closely align their interests with those
of our stockholders.
Vote Required
The approval of the amendment to the ESPP requires the affirmative vote of a majority of the shares of our common
stock present in person or by proxy at the Annual Meeting and entitled to vote thereon. Abstentions will have the
effect of a vote AGAINST the proposal and broker non-votes will have no effect.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE
APPROVAL OF THE AMENDMENT TO THE 2014 EMPLOYEE STOCK PURCHASE PLAN TO
INCREASE THE SHARE RESERVE, MODIFY THE EVERGREEN PROVISION AND SHORTEN

THE TERM.
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PROPOSAL NO. 3
APPROVAL OF THE AMENDED AND RESTATED 2014 EQUITY INCENTIVE PLAN

We are asking stockholders to approve an amendment and restatement of our 2014 Equity Incentive Plan (the

2014 Plan ), which provides for the grant of incentive stock options within the meaning of Section 422 of the Code, to
our employees and any of our parent and subsidiary corporations employees, and for the grant of nonstatutory stock
options, restricted stock, restricted stock units, stock appreciation rights, performance units and performance shares to
our employees, directors and consultants, and our parent and subsidiary corporations employees and consultants. In
particular, we are seeking stockholder approval of (a) the material terms of the amended and restated 2014 Plan for
purposes of complying with Section 162(m) of the Internal Revenue Code of 1986, as amended, or Section 162(m),
and (b) an increase in the share reserve by an additional 3,000,000 shares of our common stock ( Shares ). Our Board
of Directors has adopted the 2014 Plan as amended and restated, subject to the approval of our stockholders at
the Annual Meeting of Stockholders, and our Board recommends that stockholders approve the amended and restated
2014 Plan. If our stockholders approve the amended and restated 2014 Plan, it will replace the current version of the
2014 Plan and will continue in effect until 2024, unless earlier terminated by our Board or its compensation
committee.

Our Board of Directors adopted, and our stockholders approved, the 2014 Plan prior to our IPO. The 2014 Plan is
being amended and restated to allow us to deduct in full for U.S. federal income tax purposes the compensation
recognized by our executive officers in connection with certain awards granted thereunder. Section 162(m) generally
denies a corporate tax deduction for annual compensation exceeding $1 million paid to the chief executive officer and
other covered employees as determined under Section 162(m) and applicable guidance. However, certain types of
compensation, including performance-based compensation, generally are excluded from this deductibility limit. We
are asking stockholders to approve the material terms of the 2014 Plan as amended and restated, including the
eligibility requirements for participating in the amended and restated 2014 Plan, the performance measures upon
which specific performance goals applicable to certain awards would be based, the limits on the number of Shares or
compensation that could be paid to participants, and the other material terms of the awards described below. This is to
enable compensation to qualify as performance-based within the meaning of Section 162(m) in connection with stock
options, stock appreciation rights and certain restricted stock grants, restricted stock units, performance shares and
performance units awarded under the amended and restated 2014 Plan. Notwithstanding the foregoing, we retain the
ability to grant equity awards under the amended and restated 2014 Plan that do not qualify as performance-based
compensation within the meaning of Section 162(m). If our stockholders do not approve the amended and restated
2014 Plan, our named executive officers no longer will be able to receive equity awards under it.

Our Board of Directors also amended the 2014 Plan to increase the aggregate number of Shares that may be issued
under it. A maximum of 7,106,812 Shares have been reserved for issuance under the 2014 Plan, which includes an
automatic increase in the Share reserve of 2,306,812 Shares that occurred on the first day of our fiscal year 2015, plus
(1) those Shares reserved but unissued and not subject to awards under our 2006 Global Share Plan, or the 2006 Plan,
as of March 27, 2014, and (2) Shares subject to awards granted under our 2006 Plan. Plan that expire or otherwise
terminate after March 27, 2014 (provided that the maximum number of Shares that may be added to the 2014 Plan
from the 2006 Plan pursuant to (1) and (2) above is 8,520,656 Shares ((1) and (2) together, the 2006 Plan Shares )).
The 2014 Plan also provides for automatic increases in the Share reserve on an annual basis (the Plan Annual
Increases ), with the next such increase scheduled to occur on the first day of fiscal year 2016. Each Plan Annual
Increase is currently limited to the least of (1) 4,000,000 Shares, (2) five percent of the outstanding Shares on the last
day of the immediately preceding fiscal year, or (3) an amount determined by our Board of Directors. As of April 3,
2015, 3,680,103 Shares have been issued since the 2014 Plan became effective in 2014, and 5,221,178 Shares remain
available for issuance until additional Shares become available under the next scheduled Plan Annual Increase in
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Our compensation committee and our Board of Directors have approved the amendment and restatement, subject to
the approval of our stockholders at the Annual Meeting.

The following is a summary of the material changes to the 2014 Plan, as amended and restated. This comparative
summary is qualified in its entirety by reference to the actual text of the amended and restated 2014 Plan, set forth as
Appendix B to this proxy statement

The 2014 Plan as amended and restated allows for the grant of restricted stock, restricted stock units,
performance shares and performance units that may qualify as performance-based compensation within the
meaning of Section 162(m). In addition to certain procedural requirements, which are necessary for
qualifying the awards as such performance-based compensation, certain limits and performance criteria also
have been set forth in the amended and restated 2014 Plan:

The amended and restated 2014 Plan includes the following limitations to the number of Shares subject
to awards that may be granted to an individual during any fiscal year, which is necessary to allow us to
be eligible to receive income tax deductions under Section 162(m) (subject to any adjustment
provisions contained in the amended and restated 2014 Plan):

Award Type Aggregate Per Person Award Limit

Stock options 5,000,000 Shares during any fiscal year of ours, plus an additional
1,000,000 Shares in connection with an award recipient s initial service
as an employee

Stock appreciation rights 5,000,000 Shares during any fiscal year of ours, plus an additional
1,000,000 Shares in connection with an award recipient s initial service
as an employee

Restricted stock 5,000,000 Shares during any fiscal year of ours, plus an additional
1,000,000 Shares in connection with an award recipient s initial service
as an employee

Restricted stock units 5,000,000 Shares during any fiscal year of ours, plus an additional
1,000,000 Shares in connection with an award recipient s initial service
as an employee

Performance shares 5,000,000 Shares during any fiscal year of ours, plus an additional
1,000,000 Shares in connection with an award recipient s initial service
as an employee

Performance units $10,000,000

Specific performance criteria have been added to the amended and restated 2014 Plan so that certain
awards may be granted subject to or conditioned upon the satisfaction of performance objectives,
which in turn will allow us to be eligible to receive income tax deductions under Section 162(m).
These performance criteria include: revenue; gross margin; operating margin; operating income;
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pre-tax profit; earnings before stock-based compensation expense, interest, taxes and depreciation and
amortization; earnings before interest, taxes and depreciation and amortization; earnings before interest
and taxes; net income; expenses; new product development; stock price; earnings per share; return on
stockholder equity; return on capital; return on net assets; economic value added; market share;
customer service; customer satisfaction; sales; total stockholder return; free cash flow; net operating
income; operating cash flow; return on investment; employee satisfaction; employee retention; balance
of cash, cash equivalents and marketable securities; product development; research and development
expenses; completion of an identified special project; completion of a joint venture or other corporate
transaction; inventory balance; or inventory turnover ratio.
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The number of Shares that may be issued under the 2014 Plan is increased by an additional

3,000,000 Shares.
We have not amended the 2014 Plan in any other material way since our stockholders approved the 2014 Plan prior to
our IPO in March 2014. Without stockholder approval of our amended and restated 2014 Plan, we believe our ability
to attract and retain individuals necessary to drive our performance and increase long-term stockholder value will be
limited. We believe that the stockholder approval of our amended and restated 2014 Plan is important to our continued
success. If stockholders do not approve the amended and restated 2014 Plan, the 2014 Plan will continue without these
amendments. In that case, the Shares reserved for issuance under the 2014 Plan may be insufficient to achieve our
incentive, recruiting and retention objectives during fiscal year 2015 and each fiscal year thereafter while the 2014
Plan remains in effect. If the Shares available for issuance under the 2014 Plan run out, it will be difficult for us to
meet the 2014 Plan s goals of recruiting, retaining and motivating talented employees and to provide incentives to our
key employees aligned with our stockholders interests.

In approving the amendment and restatement and recommending to our Board that it approve the amendment and
restatement, and specifically, in determining the number of Shares to be added to the total number of Shares reserved
for issuance under the amended and restated 2014 Plan, our compensation committee considered the following:

Remaining Competitive by Attracting and Retaining Talent. Our compensation committee considered the
importance of maintaining an equity incentive program to attract, retain and reward our high-performing
employees.

Number of Shares Available for Grant Under the 2014 Plan. As of April 3, 2015, 5,221,178 Shares remained
available for issuance under the 2014 Plan, plus any Shares subject to outstanding awards granted under our
2006 Global Share Plan if the Shares return to the 2014 Plan in the future according to the 2014 Plan s terms.
As of the same date, 159,860 Shares were subject to outstanding options and 3,520,243 Shares were subject
to outstanding restricted stock units granted under the 2014 Plan.

Overhang. Overhang measures the potential dilution to which our existing stockholders are exposed due to
outstanding equity awards. As of April 3, 2015, we had 5,954,566 Shares subject to outstanding options and
2,632,280 Shares subject to outstanding restricted stock units, which collectively represent approximately
18.42 percent of our outstanding Shares as of April 3, 2015.

Historical Grant Practices. For our three fiscal years from 2012 through 2014 we granted the following
equity awards in the form of options and restricted stock units.

Fiscal Fiscal Fiscal Three-Year
Annual Share Usage Year 2014  Year 2013  Year 2012 Average
Stock Options Granted 605,462 3,597,357 3,401,651 2,534,823
Restricted Stock Unites Granted 3,281,243 1,640,622
Total Options & RSU s Granted 3,886,705 3,597,357 3,401,651 3,628,571

Table of Contents 61



Edgar Filing: AEROHIVE NETWORKS, INC - Form DEF 14A

Expected Share Usage. Our compensation committee believes that we should have a sufficient number of
Shares to meet our needs for the next several years with the addition of the Shares being requested under this
Proposal No. 3. However, circumstances could alter this expectation, such as a change in business
conditions, our future stock prices, competitive pressures for attracting and retaining employees, or our
company strategy.
Our executive officers and directors have an interest in the approval of the amended and restated 2014 Plan by our
stockholders because they would be eligible to receive awards under the amended and restated 2014 Plan. Our Board
of Directors and its compensation committee have approved the amended and restated 2014 Plan, subject to the
approval of our stockholders at the Annual Meeting.
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Description of the 2014 Plan

The following paragraphs provide a summary of the principal features of the amended and restated 2014 Plan and its
operation. However, this summary is not a complete description of all of the provisions of the amended and restated
2014 Plan and is qualified in its entirety by the specific language of the amended and restated 2014 Plan. A copy of

the 2014 Plan, as amended and restated, is provided as Appendix B to this proxy statement.

Purposes. The purposes of the 2014 Plan are to attract and retain the best available personnel; to provide additional
incentive to employees, directors, and consultants; and to promote the success of our business. These incentives are
provided through the grant of stock options, stock appreciation rights, restricted stock, restricted stock units,
performance units, and performance shares as the plan administrator (as defined below) may determine.

Authorized Shares. Initially, 2,000,000 Shares were available for issuance under the 2014 Plan. As of the completion
of our IPO in March 2014, the number of Shares automatically increased to equal 4,000,000 Shares, which was at the
time the lesser of 10 percent of the number of Shares of our fully diluted common stock and 4,000,000 Shares.

In addition, the Shares reserved for issuance under our 2014 Plan also include (1) those Shares reserved but unissued

and not subject to awards under our 2006 Global Share Plan, or the 2006 Plan, as of March 27, 2014, and (2) Shares
subject to awards granted under our 2006 Plan that expire or otherwise terminate after March 27, 2014 (provided that

the maximum number of Shares that may be added to the 2014 Plan from the 2006 Plan pursuant to (1) and (2) is
8,520,656 Shares) (the 2006 Plan Shares ). Our 2014 Plan also provides for Plan Annual Increases, which provides for
an annual increase in the number of Shares available for issuance under the 2014 Plan on the first day of each fiscal

year beginning in 2015, in an amount equal to the least of:

4,000,000 Shares;

five percent of the outstanding Shares on the last day of our immediately preceding fiscal year; or

such other amount as our Board determines.
Shares may be authorized, but unissued, or reacquired Shares. Shares issued pursuant to awards under the 2014 Plan
that we repurchase or that are forfeited, expire or become unexercisable without having been exercised in full or are
surrendered under an exchange program, as well as Shares used to pay the exercise price of an award or to satisfy the
tax withholding obligations related to an award, will become available for future grant under the 2014 Plan. Only
Shares actually issued under a stock appreciation right award will cease to be available under the 2014 Plan. In
addition, to the extent that we pay out an award in cash rather than Shares, such cash payment will not reduce the
number of Shares available for issuance under the 2014 Plan.

If our stockholders approve the amended and restated 2014 Plan, then the maximum number of Shares available under
the 2014 Plan will be increased by 3,000,000 Shares and will be equal to (z) 10,106,812 Shares plus (y) the 2006 Plan
Shares, as discussed above, plus (z) any Shares added under the Plan Annual Increases beginning in 2016.

As of April 3, 2015, 5,221,178 Shares remain available for issuance until additional Shares become available under

the next scheduled Share Reserve Increase in fiscal year 2016 or to the extent additional 2006 Plan Shares become
available for issuance. As of April 3, 2015, the per share closing price of our common stock as quoted on the NYSE
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Plan Administration. Our compensation committee administers our 2014 Plan. To make grants to certain officers and
key employees intended to be an exempt transaction under Rule 16b-3 of the Securities Exchange Act of 1934, as
amended ( Rule 16b-3 ), the members of the committee must qualify as non-employee
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directors under Rule 16b-3. In the case of awards intended to qualify as performance-based compensation within the
meaning of Section 162(m) of the Code, the committee will consist of two or more outside directors within the
meaning of Section 162(m).

Subject to the provisions of our 2014 Plan, the administrator has the power to determine the award recipients and the
terms of the awards, including the exercise price, the number of Shares subject to each such award, the exercisability
of the awards, and the form of consideration, if any, payable upon exercise. The administrator also has the authority to
amend existing awards, to prescribe rules and to construe and interpret the 2014 Plan and awards granted under the
2014 Plan, to allow participants the opportunity to transfer outstanding awards to a financial institution or other person
or entity selected by the administrator and to institute an exchange program by which outstanding awards may be
surrendered in exchange for awards with a higher or lower exercise price and different terms. The administrator also
has the authority to establish rules and regulations, including sub-plans for satisfying, or qualifying for favorable tax
treatment under, applicable laws in jurisdictions outside of the U.S. and to make all other determinations necessary or
advisable for administering the 2014 Plan.

Eligibility. We may grant all types of awards to our employees, consultants, and non-employee directors and
employees and consultants of our parent or subsidiary corporations. We may grant incentive stock options only to
employees who, as of the time of grant, are our employees or of any parent or subsidiary corporation of ours. As of
April 3, 2015, we had approximately 587 employees (including six executive officers), seven non-employee directors,
and one consultant.

Stock Options. We may grant stock options under our 2014 Plan. Each option is evidenced by an award agreement
that specifies the exercise price, the term of the option, forms of consideration for exercise, and such other terms and
conditions as the administrator determines, subject to the terms of the 2014 Plan. The exercise price of options granted
under our 2014 Plan must be at least equal to the fair market value of our common stock on the date of grant, except in
special, limited circumstances as set forth in the 2014 Plan. The maximum term of an option will be specified in an
award agreement, provided that an incentive stock option must have a term not exceeding 10 years. However, with
respect to any participant who owns more than 10 percent of the voting power of all classes of our outstanding stock,
the term must not exceed five years and the per share exercise price must equal at least 110 percent of the fair market
value of a Share on the grant date. Generally, the fair market value of our common stock is the closing sales price on
the relevant date as quoted on the NYSE. Options will be exercisable at such times and under such conditions as
determined by the administrator and as set forth in the applicable award agreement. We deem an option exercised
when we receive notice of exercise and full payment of the Shares to be exercised, together with applicable tax
withholdings.

If our stockholders approve the 2014 Plan as amended and restated, then in any fiscal year of ours, no participant may
receive options covering an aggregate number of Shares exceeding 5,000,000, provided that the participant may
receive options covering up to an additional 1,000,000 Shares in connection with his or her initial service as an
employee.

Stock Appreciation Rights. We may grant stock appreciation rights under our 2014 Plan. Stock appreciation rights
allow the recipient to receive the appreciation in the fair market value of our common stock between the exercise date
and the date of grant. Each stock appreciation right is evidenced by an award agreement that specifies the exercise
price, the term of the award, and other terms and conditions as determined by the administrator, subject to the terms of
the 2014 Plan. The per Share exercise price for the Shares to be issued pursuant to the exercise of a stock appreciation
right will be no less than 100 percent of the fair market value per Share on the date of grant. Stock appreciation rights
will be exercisable at such times and under such conditions as determined by the administrator and set forth in the
applicable award agreement. At the discretion of the administrator, the payment upon exercise of stock appreciation
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If our stockholders approve the 2014 Plan as amended and restated, in any fiscal year of ours, no participant may
receive stock appreciation rights covering an aggregate number of Shares exceeding 5,000,000, provided that the
participant may receive stock appreciation rights covering up to an additional 1,000,000 Shares in connection with his
or her initial service as an employee.

Restricted Stock. We may grant restricted stock under our 2014 Plan. Restricted stock awards are grants of Shares
that are subject to various restrictions, including restrictions on transferability and forfeiture provisions. Each
restricted stock award granted will be evidenced by an award agreement specifying the number of Shares subject to
the award, any period of restriction, and other terms and conditions of the award, as determined by the administrator,
subject to the terms of the 2014 Plan.

Restricted stock award may (but are not required to) be subject to vesting conditions, as the administrator specifies,
and the Shares acquired may not be transferred by the participant until the vesting conditions (if any) are satisfied. The
administrator, in its sole discretion, may accelerate the time at which any restrictions will lapse or be removed.
Recipients of restricted stock awards generally will have voting rights and rights to dividends and other distributions
with respect to such Shares upon grant without regard to vesting, unless the administrator provides otherwise. Such
dividends and other distributions, if any, will be subject to the same restrictions as the Shares of restricted stock on
which they were paid. Shares of restricted stock that do not vest for any reason will be forfeited by the recipient and
will revert to us. Unless otherwise determined by the administrator, a participant will forfeit any Shares of restricted
stock as to which the restriction have not lapsed prior to the participant s termination of service.

If our stockholders approve the 2014 Plan as amended and restated, in any fiscal year of ours, no participant may
receive restricted stock intended to qualify as performance-based compensation under Section 162(m) covering an
aggregate number of Shares exceeding 5,000,000, provided that the participant may receive restricted stock covering
up to an additional 1,000,000 Shares in connection with his or her initial service as an employee.

Restricted Stock Units. We may grant restricted stock units under our 2014 Plan. Each restricted stock unit granted is
a bookkeeping entry representing an amount equal to the fair market value of one Share. Each restricted stock unit
award will be evidenced by an award agreement that specifies the number of restricted stock units subject to the
award, vesting criteria (which may include accomplishing specified performance criteria or continued service to us),
form of payout, and other terms and conditions of the award, as determined by the administrator, subject to the terms
of the 2014 Plan. Restricted stock units result in a payment to a participant if the performance goals or other vesting
criteria are achieved or the awards otherwise vest. The administrator, in its sole discretion, may accelerate the time at
which any restrictions will lapse or be removed. The administrator determines in its sole discretion whether an award
will be settled in stock, cash, or a combination of both.

If our stockholders approve the 2014 Plan as amended and restated, in any fiscal year of ours, no participant may
receive restricted stock units intended to qualify as performance-based compensation under Section 162(m) covering
an aggregate number of Shares exceeding 5,000,000, provided that the participant may receive restricted stock units
covering up to an additional 1,000,000 Shares in connection with his or her initial service as an employee.

Performance Units and Performance Shares. We may grant performance units and performance shares may be
granted under our 2014 Plan. Performance units and performance shares are awards that will result in a payment to a
participant only if performance goals established by the administrator are achieved or the awards otherwise vest. Each
award of performance units or performance shares will be evidenced by an award agreement specifying the number of
units or shares (as applicable), the vesting conditions, the performance period, and other terms and conditions of the
award, as determined by the administrator, subject to the terms and conditions of the 2014 Plan. The administrator will
establish prior to the date of grant an initial dollar value for each performance unit. Each performance share will have
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continued service) in its discretion, which, depending on the extent to which they are met, will determine the number
and/or the value of performance units and performance shares to be paid out. After the grant of performance units or
performance shares, the administrator, in its sole discretion, may reduce or waive any performance objectives or other
vesting provisions for such performance units or performance shares. The administrator, in its sole discretion, may pay
earned performance units or performance shares in the form of cash, in Shares, or in some combination of both.

If our stockholders approve the 2014 Plan as amended and restated, in any fiscal year of ours, no participant may
receive performance units intended to qualify as performance-based compensation under Section 162(m) with an
aggregate initial value exceeding $10,000,000 or performance shares intended to qualify as performance-based
compensation under Section 162(m) covering an aggregate number of Shares exceeding 5,000,000, provided that the
participant may receive performance shares covering up to an additional 1,000,000 Shares in connection with his or
her initial service as an employee.

Performance Goals. If our stockholders approve the 2014 Plan as amended and restated, awards granted under the
2014 Plan that the administrator determines are intended to qualify as performance-based compensation under
Section 162(m) will be granted in accordance with additional terms set forth in the 2014 Plan.

The administrator in its discretion may make performance goals applicable to any award granted in its discretion,
including but not limited to one or more of the performance goals listed below. If the administrator desires that an
award of restricted stock, restricted stock units, performance shares or performance units under the 2014 Plan qualify
as performance-based compensation under Section 162(m), then the award may be made subject to the attainment of
performance goal(s) relating to one or more business criteria within the meaning of Section 162(m) and may provide
for a targeted level or levels of achievement using one or more of the following measures: revenue; gross margin;
operating margin; operating income; pre-tax profit; earnings before stock-based compensation expense, interest, taxes
and depreciation and amortization; earnings before interest, taxes and depreciation and amortization; earnings before
interest and taxes; net income; expenses; new product development; stock price; earnings per share; return on
stockholder equity; return on capital; return on net assets; economic value added; market share; customer service;
customer satisfaction; sales; total stockholder return; free cash flow; net operating income; operating cash flow; return
on investment; employee satisfaction; employee retention; balance of cash, cash equivalents and marketable
securities; product development; research and development expenses; completion of an identified special project;
completion of a joint venture or other corporate transaction; inventory balance; or inventory turnover ratio.

The performance goal(s) may differ from participant to participant and from award to award. Any criteria used may be
measured (as applicable), in absolute terms, in combination with another performance goal or goals, against the
performance of the company as a whole or a segment of the company, in relative terms, on a per-share or per-capita
basis, and/or on a pre-tax or after-tax basis. Prior to the latest date that would meet the requirements under

Section 162(m), the administrator will determine whether any significant elements or items will be included or
excluded from the calculation of performance goals with respect to any award recipient. In all other respects,
performance goals will be calculated in accordance with our financial statements, generally accepted accounting
principles ( GAAP ), or under a methodology established by the administrator prior to the issuance of the award.

Notwithstanding any other terms of the 2014 Plan, if we intend an award granted to a participant to qualify as
performance-based compensation under Section 162(m), then in determining the amounts earned by a participant, the
administrator may reduce or eliminate (but not increase) the amount payable at a given level of performance to take
into account additional factors that the administrator deems relevant to the assessment of individual or corporate
performance for the performance period. A participant may receive payment under such an award only if the
performance goals for the performance period are achieved (unless otherwise permitted by Section 162(m) and
determined by the administrator).
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Non-Employee Director Award Limits. Our 2014 Plan provides that all non-employee directors will be eligible to
receive all types of awards (except for incentive stock options) under the 2014 Plan. However, in any fiscal year, a
non-employee director may be granted cash-settled equity awards with an aggregate grant date fair value of no more
than $500,000, increased to $1,000,000 in connection with his or her initial service. Further, in any fiscal year, a
non-employee director may be granted stock-settled equity awards with an aggregate grant date fair value of no more
than $500,000, increased to $1,000,000 in connection with his or her initial service.

Non-Transferability of Awards. Unless the administrator provides otherwise, our 2014 Plan generally does not
allow for the transfer of awards, and only the recipient of an award may exercise an award during his or her lifetime.

Death or Disability. Unless determined otherwise by the administrator, for participants having been employed on a
full-time basis by or providing services to us as a director for more than one year, vesting of an award will accelerate
in full if such participant terminates service with us due to death or permanent disability.

Certain Adjustments. In the event of any dividend or other distribution (whether in the form of cash, Shares, other
securities or other property), recapitalization, stock split, reverse stock split, reorganization, reincorporation,
reclassification, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of Shares or our other
securities, or other change in our corporate structure affecting Shares, then in order to prevent diminution or
enlargement of the benefits or potential benefits available under the 2014 Plan, the administrator will adjust the
number and class of shares that may be delivered under the 2014 Plan and/or the number, class and price of shares
covered by each outstanding award, and the numerical share limits set forth in the 2014 Plan. In the event of our
proposed liquidation or dissolution, the administrator will notify participants as soon as practicable and all awards will
terminate immediately prior to the completion of such proposed transaction.

Merger or Change in Control. Our 2014 Plan provides that in the event of a merger or change in control, as defined
in the 2014 Plan, each outstanding award will be treated as the administrator determines, including that each award be
assumed or substituted by the successor corporation or its parent or subsidiary for an equivalent award for each
outstanding award. The administrator is not required to treat all awards similarly. If there is no assumption or
substitution of outstanding awards, the awards will fully vest, all restrictions will lapse, all performance goals or other
vesting criteria will be deemed achieved at 100 percent of target levels, and the awards will become fully exercisable.
In addition, if an option or stock appreciation right is not assumed or substituted in the event of a change in control,
the administrator will notify the participant that such award will be exercisable for a specified period prior to the
transaction, and such award will terminate upon the expiration of such period. With respect to equity awards granted
to a non-employee director that are assumed or substituted, if the non-employee director s status as our director or the
director of the successor corporation terminates other than due to a voluntary resignation, then his or her awards will
fully vest, all restrictions will lapse, all performance goals or other vesting criteria will be deemed achieved at 100
percent of target levels, and the awards will become fully exercisable.

Plan Amendment; Termination. The administrator has the authority to amend, suspend, or terminate the 2014 Plan
provided such action does not impair the existing rights of any participant unless mutually agreed in writing. Our 2014
Plan will terminate automatically in 2024, unless we terminate it sooner.

Number of Awards Granted to Employees, Consultants and Directors
The number of awards that an employee, director, or consultant may receive under the 2014 Plan is in the discretion of
the administrator and therefore cannot be determined in advance. The following table sets forth: (1) the aggregate

number of Shares subject to options granted under the 2014 Plan during fiscal year 2014 to each of our named
executive officers; executive officers, as a group; directors who are not executive officers, as a group; and all
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such options; and (3) the aggregate number of restricted stock units granted under the 2014 Plan during fiscal year
2014 to each of our named executive officers; executive officers, as a group; directors who are not executive officers,
as a group; and all employees who are not executive officers, as a group.

2014 Equity Incentive Plan

Number Weighted
of Average Number
SharesExercise Price  of
Underlying Per  Restricted
Options  Share Stock  Dollar Value of
Name of Individual or Identity of Group and Principal PositionGranted (#) ($) Units GranteAward(s) ($) (1)

David K. Flynn 0 0 120,000 1,000,800
President and Chief Executive Officer

David Greene 0 0 100,000 834,000
Senior Vice President, Chief Marketing Officer

Efstathios Papaefstathiou 0 0 160,000 1,334,400
Senior Vice President, Engineering

All current executive officers as a group 0 0 560,000 4,670,400
All non-employee directors as a group 66,920 10.00 127,995 1,137,876
All other employees (including all current officers who are not

executive officers (as a group) 535,542 10.32 2,593,248 17,689,651

(1) Reflects the aggregate grant date fair value of awards computed in accordance with FASB ASC Topic 718.
U.S. Federal Income Tax Consequences

The following paragraphs are a summary of the general federal income tax consequences to U.S. taxpayers and the
Company of awards granted under the 2014 Plan. Tax consequences for any particular individual may be different.

Incentive Stock Options. A participant recognizes no taxable income as the result of the grant or exercise of an
incentive stock option qualifying under Section 422 of the Internal Revenue Code (unless the participant is subject to
the alternative minimum tax). If the participant exercises the option and then later sells or otherwise disposes of the
shares more than two years after the grant date and more than one year after the exercise date, the difference between
the sale price and the exercise price will be taxed as capital gain or loss. If the participant exercises the option and then
later sells or otherwise disposes of the shares before the end of the two- or one-year holding periods described above
(a disqualifying disposition ), he or she generally will have ordinary income at the time of the sale equal to the fair
market value of the shares on the exercise date (or the sale price, if less) minus the exercise price of the option.

Nonstatutory Stock Options. A 